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GIORDANO, HALLERAN & CIESLA, P.C.

Mail to: P.O. Box 190, Middletown, N.J. 07748
Deliver to 125 Half Mile Road, Red Bank, N.J. 07701
(732) 741-3900

Attorneys for Plaintiff, THE National Bank
By: Timothy D. Lyons, Esqg. (4834)

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

THE NATIONAL BANK,

Plaintiff, |

?Civ. Action No. 10-cv-
V. .
ALLIED HEALTHCARE SERVICES, INC. . COMPLAINT AND JURY DEMAND
and CHARLES K. SCHWARTZ, !

Defendants. |

Plaintiff, THE National Bank (hereinafter “National Bank”
or “Plaintiff”), having a principal address at 852 Middle Road,
Bettendorf, Iowa, by and through counsel, Giordano Halleran &
Ciesla, P.C., alleges and states by way of Complaint against
Defendants, Allied Healthcare Services, Inc. and Charles K.
Schwartz, as follows:

NATURE OF ACTION, PARTIES, JURISDICTION AND VENUE

1. Plaintiff herein seeks to enforce certain rights it
has as assignee, in an equipment lease with defendant, Allied

Healthcare Services, Inc. (hereinafter “Allied”), as legsee.
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2. All of Allied’s obligations under the Lease were
guaranteed by its principal, Defendant, Charles K. Schwartz
(hereinafter “Schwartz”).

3. Plaintiff alleges this Court has original jurisdiction
over the parties in the action pursuant to 28 U.S.C. §1332(a) in
that this matter in controversy exceeds the sum of $75,000,
exclusive of interest and costs due, and exists as a matter with
complete diversity of citizenship between the parties, in that
the parties are citizens of different states.

4. Plaintiff alleges venue lies properly in the district
of New Jersey pursuant to 28 U.S.C. §1391(a) in that both
Defendants are residents and citizens of New Jersey and that a
substantial part of the events or actions giving rise to the
claims raised by Plaintiff have occurred in this district, and
because a substantial part, if not all, of the property that is
subject to the claims raised by Plaintiff in this action are
located in this jurisdiction.

5. Plaintiff, THE National Bank, is a nationally
chartered bank with legal headquarters in Illinois, and a
principal place of business in Bettendorf, Iowa.

6. Defendant, Allied, is a New Jersey corporation with a
principal place of business at 8% Main Street, Orange, New

Jersey 07051.
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7. Defendant Schwartz is an individual who is a citizen
and resident of the State of New Jersey, residing at 37
Timberline Drive, Sparta, New Jersey 07871.

FIRST COUNT
(Breach of Contract/Lease Agreement)

8. Plaintiff repeats and realleges all allegations
contained in Paragraphs 1 through 7 of the Nature of Action,
Parties, Jurisdiction and Venue of Action of the Complaint and
Jury Demand as if set forth more fully herein.

The Equipment Lease Agreement

9. On or about February 22, 2007 First Premier Financing,
LLC (hereinafter “First Premier”) entered into a certain
Equipment Lease Agreement (hereinafter “Lease” or “Lease
Agreement”) with Allied, by which First Premier agreed to lease
to Allied certain medical ventilator units. A true copy ©of the
Lease Agreement is annexed hereto as Exhibit A.

10. The equipment leased from First Premier to Allied
pursuant to the Lease Agreement was itemized on separate Lease
Schedules, 1.e. - Lease Schedule, Nos. 014, 015 and 026, which
were fully incorporated into the Lease Agreement. A true copy
of the Lease Schedules are annexed hereto as Exhibit B.

11. Each Lease Schedule provided the terms by which Allied

agreed to make monthly payments {also identified as “Charges”)
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to Allied in consideration for receiving and using the
equipment.

12. The Lease Agreement provided definitive terms as to
terms of a default by Allied under the Lease Agreement, as
follows:

Paragraph 12: Event of Default. The
occurrences of any of the following events
shall constitute an event of default under

the Lease Agreement and/or any Lease
Schedule:

(a) Lessee fails to perform or observe any
condition, covenant, representation or
warrantee wunder this Lease Agreement and
fails to cure such default within fifteen
(15) days of the Lessor has sent Lesgee
notice of such default;

(b) a receiver ig appointed for Lessee,
Lessee makes an assignment for the benefit
of creditors, or petition in bankruptcy is
filed by or against Lessee;

(c) Lessee  becomes insolvent or fails
generally to pay its debts as they become
due, or any items of Equipment are levied
against or seized or a bulk sale of Lessee’'s
inventory or assets is about to take place;

(d) Lessee fails to make any payment owed to
Lessor hereunder within fifteen (15) days
after its due date;

(e) any representation or warranty made by
Lessee hereunder or in any other document
provided to Lessor proves to have been
incorrect in any material respect when made;

or
(f) Lessee wvoluntarily dissolves or ig
dissolved or its existence 1is otherwise
terminated.
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13.

In accordance with the terms of the Lease Agreement,

upon any event of default by Allied, First Premier, as Lessor,

was granted express remedies including,

following:

(1) Recover from Lessee all accrued and
unpaid Charges and other amounts then due
and owing under the terms thereof;

(2) Recover from Lessee from time to time
all Charges and other amounts as and when
becoming due hereunder;

(3) Accelerate and cause to become
immediately due and payable all Charges and
other amounts due and/or 1likely to become
due hereunder and recover from Lessee then
worth to Lessor of such amounts;

(4) Cause to become immediately due and
payable and recover from Lessee (i) the then
applicable Unrecovered Investment in the
Equipment plus (ii) the then worth to Lessor
or its anticipated remaining loss of
bargain.

(b) Retake possession of the Equipment
without 1liability to Lessee therefore which
is hereby expressly waived, and (1)
terminate the term of the Lease Agreement as
to the Equipment, (2) recover from Lessee
all accrued and unpaid Charges and other
amounts owing under the terms hereof, (3)
sell the Equipment at public or private
sale, and recover from Lessee the

difference, if any, by which the Net
Proceeds of sale shall be less than (i) the
Lessoxr’s then applicable Unrecovered
Investment in the Equipment, plus (ii) the
then worth to Lessor of its anticipated
remaining loss of bargain, (4) re-lease the
Equipment to a third party for the account
of Lessee and recover from Lessee when
becoming due any deficiency between the
Charges provided herein and those received

but not limited to,

the
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from such third party, (5) re-lease the
Equipment to a third party for the account
of Lessee and recover from Lessee the then
worth to Lessor of any deficiency between
the Charges provided herein and those
receivable from third party over the re-
leased term, (6) recover from Lessee the
then worth to Lessor of the excess of the
Charges recovered herein the balance of the
whole term.

14. The Lease Agreement further provided, at Paragraph 14,
that Allied agreed to be obligated to pay to First Premier, as
Lessor, all of Lessor’s reasonable costs of collection or other
out-of-pocket costs and expenses and attorneys’ fees incurred as
a result of any default by Allied on the Lease Agreement.

15. The Lease Agreement, at Paragraph 15, provided that
First Premier, as Lessor, had the right to assign its interests
in the Lease Agreement.

The Personal Guarantee of Charles Schwartz

16. On or about February 27, 2007, Defendant, Charles K.
Schwartz, as principal of Allied, entered into an Absolute
Unconditional and Continuing Guarantee Agreement (hereinafter
“"Guarantee Agreement”) with First Premier.

17. Pursuant to the Guarantee Agreement Schwartz
absolutely, unconditionally and irrevocably personally
guaranteed to First Premier, as Lessor, the punctual payment,
observance and performance by Allied of alil obligations and

liabilities of Allied under the Lease Agreement, both present
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and future, and any and all subsequent renewals, continuations,
modifications, supplements and amendments of or to the Lease
Agreement.

18. 1In the Guarantee Agreement, Schwartz also absolutely,
unconditionally and personally guaranteed to First Premier that
if Allied failed to pay, observe or perform any or all of its
obligations under the Lease Agreement, then Schwartz would
immediately pay, perform or observe any and each such obligation
on behalf of Allied for the direct and immediate benefit of
First Premier.

19. The Guarantee Agreement provided that the personal
guarantee by Schwartz would be effective immediately as of the
date of the execution of the Guarantee Agreement by him, i.e. -
February 27, 2007, and would remain in full force and effect
until all obligations under the Lease Agreement were performed
and observed in full by Allied.

20. Paragraph 8 of the Guarantee Agreement provided that
First Premier had the absolute right, at any time, to sell,
assign or transfer or otherwise dispose of its interests in the
Guarantee Agreement.

21. In Paragraph 12 of the Guarantee Agreement, Schwartz,
as guarantor, agreed that in the event of any default by Allied
under the Lease Agreement, then any and all obligations of

Schwartz under the Guarantee Agreement would become due and



Case 3 B3-a-I8R01-FBidcirSerD@8adentiled BilétROID1 FPHDY e Bagfedd dfatie BagedD3@

payable to First Premier immediately wunder the Guarantee
Agreement.

The Assignment of the Lease Agreement

22. In the Spring of 2008 First Premier entered into
certain assignment agreements, Collateral Assignment of Lease
Payments and Equipment (hereinafter “Assignment Agreements”)
with Plaintiff, THE National Bank, by which First Premier, as
assignor, assigned to THE National Bank, as assignee, all of
First Premier’s rights to payments due or to become due under
the Lease Agreement from Allied.

23. On March 17, 2008 First Premier entered into an
Assignment Agreement with Plaintiff, which was fully funded by
Plaintiff, with specific regards to Lease Schedule No. 14.
Annexed hereto as Exhibit C is a true copy of the Assignment
Agreement.

24. On April 4, 2008 First Premier entered into an
Assignment Agreement with Plaintiff, which was fully funded by
Plaintiff, with specific regards to Lease Schedule No. 15.
Annexed hereto as Exhibit D is a true copy of the Assignment
Agreement.

25. On March 3, 2009 First Premier entered into an
Assignment Agreement with Plaintiff, which was fully funded by

Plaintiff, with specific regards to Lease Schedule No. 26.
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Annexed hereto as Exhibit E is a true copy of the Assignment
Agreement.

26. As consideration for entering into each of the
Assignment Agreements, Plaintiff, THE National Bank, paid First
Premier the sum of $250,000 per agreement.

27. There currently remains a balance due and owing from
Allied to Plaintiff on Lease No. 14 of an amount not less than
$204,000.

28. There currently remains a balance due and owing from
Allied to Plaintiff on Lease No. 15 of an amount not less than
$210,000.

29. There currently remains a balance due and owing from
Allied to Plaintiff on Lease No. 26 of an amount not less than
$263,209.

The Default of the Defendants under the
Lease Agreement and the Guarantee Agreement

30. Plaintiff has provided written and verbal notice to
Allied demanding the payments due by Allied pursuant to the
terms of the Lease Agreement, and advising Allied that it is in
default under the Lease Agreement .

31. Allied has defaulted under the Lease Agreement by
failing and refusing to make Lease payments, i.e. - Charges, to
Plaintiff as the same have become due and owing under the Lease

Agreement.
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32. Despite such notice Defendant Allied has failed and
refused to make any payment(s) to Plaintiff, or otherwise cure
the default(s).

33. Plaintiff has made written and verbal demands that
Schwartz cure the default of Allied and make all payments due
from Allied to Plaintiff.

34. Plaintiff has provided written and verbal notice to
Schwartz regarding the default(s) of B2Allied under the Lease
Agreement.

35. Under Paragraph 14 of the Lease Agreement Allied had
agreed to be liable to pay all of Plaintiff’s attorneys’ fees,
costs and expenses incurred in the event of any default or
action brought to enforce the rights of Plaintiff under the
Lease Agreement.

36. As a vresult of the foregoing, Allied through its
actions and failure to act has breached the Lease Agreement, and
is thereby 1liable for all damages incurred by Plaintiff
including all compensatory damages, incidental damages,
consequential damages and all additional damages due as fees and
costs under the Lease Agreement.

WHEREFORE, Plaintiff, THE National Bank, herein demands
judgment against Defendants, Allied Healthcare Services, Inc.
and Charles K. Schwartz, for all compensatory damages,

incidental damages, consequential damages and all additional

10
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damages due under the Lease Agreement and the Guarantee
Agreement, including all attorneys’ fees and costs of suit
incurred by Plaintiff, and any other relief deemed equitable and
just by this Court.

SECOND COUNT
(Breach of Contract/Guarantee Agreement)

37. Plaintiff repeats and realleges all allegations
contained in Paragraphs 1 through 7 of the Nature of Action,
Parties, Jurisdiction and Venue of Action and First Count of the
Complaint and Jury Demand as if set forth more fully herein.

38. Schwartz personally and unconditionally guaranteed the
payment of all obligations of Allied to Plaintiff under the
Lease Agreement by entering into the Guarantee Agreement.

39. Allied has defaulted on its obligations to make

payments, i.e., - Charges, to Plaintiff under the Lease
Agreement.
40. Plaintiff has provided Schwartz, as the personal

guarantor, proof and evidence that Allied is in default under
the Lease Agreement, and the amount due from Allied under the
Lease Agreement .
41. Plaintiff has made demand for payment from Schwartz.
42. Schwartz 1is in breach of and default wunder the

Guarantee by failing and refusing to satisfy Allied’s

11
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obligations under the Lease Agreement despite demand made by
Plaintiff of Schwartz.

43. Schwartz 1is liable to Plaintiff for all amounts due
under the Lease Agreement, including all costs and attorneys’
fees incurred in enforcing the Lease Agreement against Allied as
well as enforcing the Guarantee Agreement as against Schwartz
directly.

WHEREFORE, Plaintiff, THE National Bank, herein demands
judgment against Defendant, Charles K. Schwartz, for all
compensatory damages, incidental damages, consequential damages
and all additional damages due under the Lease Agreement,
including all attorneys’ fees and costs of suit, and any other
relief deemed equitable and just by this Court.

THIRD COUNT
(Replevin)

44. Plaintiff repeats and realleges all allegations
contained in Paragraphs 1 through 7 of the Nature of Action,
Parties, Jurisdiction and Venue of Action and First and Second
Counts of the Complaint and Jury Demand as if set forth more
fully herein.

45. Pursuant to the terms of the Lease Agreement Plaintiff
is entitled to the remedy of repossession of the equipment upon

default by Allied.

12
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46. In addition to the terms in Paragraph 13 of the Lease
Agreement, N.J.S.A. 2A:525(2) provides that a lessor of
equipment has legal right to take possession of the leased goods
upon default by the lessee under a lease agreement.

47. By reason of the foregoing, Plaintiff is entitled to
take immediate and complete repossession of the leased equipment
from Allied and/or Schwartz.

WHEREFORE, Plaintiff, THE National Bank, herein demands
judgment against Defendant, Allied Healthcare Services, Inc. and
Charles K. Schwartz, for the following relief:

1. Declaration and direction that Allied and/or Schwartz

immediately turn over all leased equipment to
Plaintiff in an immediate, prompt and peaceful manner;

2. This Court issue a writ of replevin for possession of

the equipment to the benefit of the Plaintiff;

3. Judgment for all compensatory, incidental and

consequential damages;

4. An award for all attorneys’ fees, costs and expenses

incurred in this matter, and any such other relief
deemed appropriate by this Court.

FOURTH COUNT
(Unjust Enrichment)

48. Plaintiff repeats and realleges all allegations

contained in Paragraphs 1 through 7 of the Nature of Action,

13
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Parties, Jurisdiction and Venue of Action and First through
Third Counts of the Complaint and Jury Demand as if set forth
more fully herein.

49. In violation of the Lease Agreement and Guarantee
Agreement, Defendants Allied and Schwartz have used, possessed,
enjoyed and Dbenefited from the possession of the leased
equipment without making the payments that are due and owing to
Plaintiff for same.

50. To allow Defendants Allied and Schwartz to retain the
benefit of the possession, benefit, use and enjoyment of the
leased equipment without making the required payments due under
the Lease Agreement would be against the interests of the
Plaintiff.

51. Defendants Allied and Schwartz have and continue to be
unjustly enriched to the detriment of Plaintiff.

52. As a result of the Defendants’ unjust enrichment,
Plaintiff has incurred damages and stands to incur future
damages.

WHEREFORE, Plaintiff, THE National Bank, herein demands
judgment against Defendants, Allied Healthcare Services, Inc.
and Charles K. Schwartz, for all compensatory damages,
incidental damages, consequential damages and all additional
damages due under the Lease Agreement and the Guarantee

Agreement, including all attorneys’ fees and costs of suit

14
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incurred by Plaintiff, and any other relief deemed equitable and

just by this Court.

DEMAND FOR TRIAL BY JURY

PLEASE TAKE NOTICE, that the Plaintiff demands a trial of

the issues by a jury of six.

GIORDANO, HALLERAN & CIESLA
A Professional Corporation
Attorneys for Plaintiff

By: /s/
TIMOTHY D. LYONS, ESOQ.

(4834)

Dated: July 19, 2010

ODMAPCDOCS\GHCDOCS\741982\1

15
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EXHIBIT A
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l < T PREMIER

5201 Eden Ave.
Suite | R0

Edina, MN 55436
(952)224-2450

THIS 15 A CERTI FED a0
COPY of THe ORIG INAL

Lease Agreement Number: ALL022207

LEASE AGREEMENT

This .case Agreement, dated as of the 22* day of February, 2007, between FIRST PREMIER CAPITAL LLC

(the “Lessor™y and  _Allicd Health Care Services, Inc.

{the “Lessee'™)

(Lesyee Legal Name)

89 Main Street

(Lessee Address)

Orange, NJ 07051

LcasorhnugmedlupmvndemmquwncmmmewbjmwwwnmofﬂmlmAmem Eachmcmuqumpmwnmdtheﬁmmlmupplmblcwu
will be described in one or more Lease Schedules W be attached to this Lease Agreement. BEach Lexse Schedule shall consiitute s sep di ,6nd i
lese and contmactual obligetion of Lexses, Fach Lerac Schodule shal! moofpowﬂmlﬂacAgrmmbwammdahnllbegovemadbyu\ewmsmdmndmom

of thig Lease Agrecment &3 well as the terma wnd confitions in the Leage Schedule.

1. Term
This Lowse Agroement i effective from the dote it is exacumd by both
parties. The torm of this Leas: Ay ws to all Equip ted on
arty particular Lense Schedule wn on the Installation Dets for ait

I::quiprnmt on such Lease Schedule snd shall continue for an jnitial period
ending that number of months from the Commencemont Dade us oot forth in
such Lewse Schedule, (the *Tnitial Term™) and shall continue from year to yesr
thoreafter until terminated.  ‘The tm of this Leose Agreement a4 to Ill
Equipment designated on any icutur Looye Schedule may be termi
wudmzmndwmdonhehnm Term or aty anniversary dute thereaftor
by sither party mailing writien aotice of its termination to the other party not
less than o hundrsd twenty (120) days prior to Such termination date.
2. Commencenvent Date

The lnstoliation Dme fnrcachllrmoquu'pﬂwrlshlllheﬂ!edly
following the dstc mid item of Equip is deli to the locati
Installation and is ready for use. mCommemm\unDawformyLm
Schedule is the firgt of the month followng Instalistion of all !thqlupmml
<in any [ease Schedule, unless the lutsst nstaliation Daie for sny Fquip

the ownership, Isesing, renting, purchase, possession oc wae of the Equipment
(whether the same be osscssed o Lessor or Lesaec).  Lesset shwil be

ponaibic for the negotiating and filing of property taxes on the Equipment
and sholl indomaify Lessor to the extent of ey such wnpaid pruperly luxes
(including penaitics and inborest) and costs of Lessor sxsovialed thorewith.
Exvopl ay otharwiss required by lww or except ug otherwiac directed from time
W time by Lessor, Lessee shall pay and dischurge & least ten days before
delinguency uny and all such fers, asoswstrems and taxes directly to the prupss
levying suthority. Nothing herein shall be deemed o provent Lessar from
itself prying and discharging any such taxes, fees or asscssments and Lessee
shull pay to Lessor the mmount of any such taxes, fees, or assessments
remitted by Lessor within tan days of natice thereof.  Lessoe, upan notice to
Lossor, may, it Lessec’s own name, contest of protest any such tuxe, exvcepl
when in Lezsor's solp opinion such comeat is futile or will cause o lovy or lien
to wiac on the Equipment or cloud Lessor's title thercto. Lewaoe shall, in
uddition, be cosponaible to Lessor for the paymenl and dischargs of any
penalties of interest, Nuthing hersin aball be corstrued to require Lesace 1o be

onlheLeueScheduluMlsonmcfmdwofurmmhmwmd\uxm|u
the Cotnmeoccment Date.  If lessor doey not reccive o Certificuo of
Acceptnce which Lexsoe agrees o provide upon Insiallstion of any item of
Vapuipment ¢ written notification of Lessee's digsatisfaction within seven
days afier receipt of any item of Equipmont, Lessor will that Lasaee is
sutisfied and accopts the Equipment.
3. Charges

The Churges for the BEquipment delivercd pursuarnt to this Leasc
Agroement shall be the aggrepate Chargis et forth on cach and every Lewse
Schedule cxeomted pursuant hereo.  Lesace promises to pey Lomor the
Chrscsmwco«lmocwrﬂlmclmcScbeduHS)mdﬂ!puymmdﬂlbe
imade at Lessor's add Il The Monthly Charge shall be
pmdbybmumonm!ymadvmwmuzﬁmﬁdlnwmhopnymducm
the Commencement Date. If the Inatallstion Dete does not fall on the fint day
of s monih, the Clurpe for the period from the Installation Dats © the
Curmiteacement Date shall be an amount oqual 1o the Momhly Charges
civided by thiy (30) and multiplied by the number of days from and
including t Instulintion date to the Commencement Date. Charges for taxes
Tade m sccordsnee with Section 4 and charges made under any other
provision of this Loute Agresment and payable by Lisses shall be paid to
Lessor at Lessor's address specified on the Lasse Scheduls(s) on the dawe
specified ;1 invoices delivered W Lessee. Lessoe agroes thet i payment as
specified wbove is not received by Leasor on the due dats, Lessee shall, to the
extent permitted by law, pay on demand, a3 & latc chargr, mamomtequalw
one and one-half peroent (1 1/2%) or the
law, whwrwvnrulwn,ot'thelmmﬁlendmﬁxmhthhtyﬂwdmm
portions hiereo! that said ovendue payments we not made.
4,  Taxes

in widition w the Charges st forth in Soction 3, Leasce stmll be
responsible for the timely payment and discharge of sll licenss or rogistration
fees, asscawments, saled end use taces, rental laxes, gTOSS roceipts maxes,
persoml proporty taxes and other taxes rww or heceafier imposed by any
federat, state or local government upon the Equipment, the Charges or upon

porsible for wy federal or state taxes ur payments in licu thereof, imposed
upeh or measured by the net income of Leasor, or staie franchise taxes of
Leasor.
5. Returs te Lessor
Upon the termination of this Leasc Ags { u% 10 the Equip on
any Leuse Schedule, Lessee shall prepuce the Equipment for shipping and
daliver and pary for such dolivery of the Equipment to w destinmion of Leasor's
choice. Lesise will boar the risk of loss until delivery of the Equipment
Leswr,
6. Msintenauec
Lessos will keep the Equipment in good working onder in sccondance
with the provigion of the munuficierer’s maintsnance agreement and mako Wi
nccossy adjustiments and repaim W the Equipment so that upon the
termination of thix Lease Agr t, the Equir shall be eligible for te
manufacturer's smndard main
7. I.nulbu. Owaecthip and Use
Leasor aoknowiadges and agreea that () it does not bave any tivie,
pfopony right or intereat in the Equipment, except solely in the cepacity of
Lessee herounder, (b) Lassor or its ageots shall bve the right to inspect the
Equipment from time to time dwring reasonable busincss hows &t its then-
curreit location, {c)  Lessee shall kewp the Equipment at sll times free und
cloar from il claims, levies, liens, encumbrances wd process, (d) Leasce shall
give Lessor immediste notice of wny such attschment or other judicial provess
affecting any of the Equipment, and (c) Lessee shull not pledge, lend, create a
securily intersgt in, sublet or part with p ion af the Equiy o Ty part
thereof, of sttempt in any manper b dispose thereof, or remove the Equipmont
or aty part thereof, from the Locution of Distallation as specified in the
uppropriste Lease Schedule(s) without Lessor's writlen permriggion.
8.  Fimancing Stateweent
Lexsor is bereby authorizad by Lessce to cuuso thiy Leouxe Agreement or
other  itstruments, including Umiform  Commerial  Code  Financing
Swtemema, 0 be filed or recordod fOor the purposes of shawing Lessor's
interest in the Equipment.  Lossee agrees o ity any such instruments us
Lessor may roquent Bom Gitne to time,
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Leasce agrees that if Articke ZA-Lenses of the Uniform Commercial
Code applies w tis Lease Agrecment and any and all Lease Schedules to this
Leuse Agroement, the Lemse Awsement and Lease Schedules ahall be
congidered @ “Finance Leasc”™ as that term is defined in Article 2A. By
signing this Loase Agreement and any Lewse Schedules, Lessoe agroes that
either (z) Levsee has reviewed, upproved and received a copy of the wpply
contract or (b) that Leasor hae informed Lesace of the identity of the supplier,
that Lessce mmy have rights under the supply contraet, and that Lessse may
contact the supplier for u description of those rights. TO THE EXTENT
PERMITTED BY APPLICABLE LAW, LESSEE WAIVES ANY ANIY ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE
24,

9.  Loss and Damsge

T 47360 sasumes and shwl] bear tha entire risk of loss, theft, destruction or
damage of or to the Equipment (herein “loss or damage™) from wy cauvse,
whether or not cuversd by imsurance, and no such loas shall releass Laasoc of
its obligation hereunder. In the cvent of loss or demage, Lessee shall restore
the Liquipment 1, or, #t the oplion of 1.osar, replace it with like equipment in
good candition and repeit with clear titc to Lesaor, reasomtble wear wnd tmar
excepted. Lessee shull give Lessor prompt notice of afty damage to, o 1083 of,
the Equipment ot any pan thereof’

10. Jwsurmuce
Commencing upon delivery of the Equipment t Lessee und conti

(a) Lessee fails to porform or observe any conditiom. covensmt,
representation of warsanty under this Lease Agroement and fails 10
cure such defult within fifteen (15) days »ftey Leasor has sent
Legses notice of such defsult;

(b) A receiver i3 appointed for Lessee, Lessee makes an assignment
for the benefit of wrediturs, or & petition in bankruptcy is filed by or
vgnitut Lessee,

(©) Lansce becomes msolvent or fuils generally 10 puy its debis as they
become due, o any iterns of Equipment are levied against or
scized, or a bulk sale of Lesace's invertory ur sssels is about to
take plece;

(d) Lessce fuils o make any payment owed to Lessor hereunder
within fifleen (15) days afier its due date;

®) Any repressmtation or warrmty made by Lessce hereunder or in
any other document provided to Leisor proves to have besn
incurrect in any mulerisl respact when made;, or

It9] Lessce voluntarity dissolves or is dissolved of its exismncs is
otherwise terminated,

13, Hemedies

Should any defwult ocour and be continuing, Lessor may, in order to
protect the inferests and reasonably expected profits and bargein of Leasor,
and with or withowt notice or demand upom, Lesce, pursuc and enforoe,
8 ivety and/or ly, mvy anc of morc of the following remedies:

therealter, umil Losses hes delivered of the Equni o umm
L&ssoecamexwm,shaukwpﬂw"' a4 ly i | with
responsible inswrer satisfuctory o Leasor, and mid insurance sl'n.l) protect ait
mterests of Lessor snd be for sch risks incloding the liability of Leasar for
public hnbuhtymdpmpmydnmagcmdbcmuuummmulmm
require. Said insurance shall be primary insurance and shall cover th interest
ofbothtfnLusormdlwemdemupnwm.md shall protect both the
Lessor and Legsew in respect to all rigks arining out of the condition, delivery,
instaitation, maintenance, use or opermtion of the Equipmnerd Al such
insurance shall provide for thiny (30) days prior written notice to Leasor of
cancellation, restriction or reduction of coverage.  Copica of wll policies o
certificates ol'mnmt shadl be delivered to Lagsor by Lessce. In no cvent

shall 1033 or damag) on the Bquig be in sn t bexs tham (3}
the then fair market vafue of the Equip (i) repl vifue of the
Lgquipment or (iii) Le9sor's Unrevovered I in the Equip which

ever is greater.  For purposca of this Agreement, “Unrevoverod Investment™
shat! mean those valuwes which shull bo assigned 10 an item or itema of
Equipment upon the digposition, logs, thet or destruction thereof, and shall be
that valuc which, as of the date for its culculation and payment, will esult
(after provision for the recapture and payment of all applicabl taxea) in no
IosstotheLmor Unrecovered Lnvestmant sball include, but i not lmited to,
rent, uals, wnd afty conts, expenses and stiomnys feca
iwured W coflect myamounsducmdwmgby{.mhununder
11, Warraaties, Disclalnuery and Indemaity

THE EQUIPMENT I8 PROVIDED BY LESSOR "AS 1§°
LESSOR DISCILAIMS AL, EXPRESS OR IMPLIED WARRANTIES
WITH RESPECT TO THE EQUIPMENT, INCLUDING WITHOUT
LIMITATION ANY WARRANTY OF MERCHANTARBILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR USE, OR FREEDOM
FROM INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS
OF A THIRD PARTY. LESSER ACKNOWLEDGES THAT IT 18 NOT
RELYING ON LESSOR'S SKILL OR JUDGMENT TQ SELFCT OR
FURNISIY QOON] SUITABLE FOR ANY PARTICULAR PURPOSE AND
THAT THERE ARE NO WARRANTIES WHICH ARE NOT OONTAINED
IN THIS LEASE AGREEMENT. LESSOR SHALL NOT BE LIABLE FOR
DAMAGES, INCLUDING SPECIAL, INCIDENTAL OR
CONSEQUFNTIAL DAMAGES, ARISING OUT OF OR IN
CONNECTION WITH THE PERFORMANCE OF THE EQUIPMENT OR
fTS USE BY LESSEE. Leaser smil bo entithed 1o the benefit of any
wartunties provided by the it of the Equipment ar additional
wasranties af service as defined on any Lesse Schedule.

Lessor ugroes that Lessor shall not be liahle 10 Losses for, and Lessee
shall indemnify and hold Lessor harmless with respect to, ity claimn from 2
third party for any lisbility, claim, loss, damage or expensc of any lond or
nature causad, dircctly or indirectly, by: (1) the insdequacy of any Equipiient
for nny purposc: (2) any deficiency o defect in any Equiptment; (3) the uec or
parformancs of any Equipment; (4) any intemuption or loms of sorvice, e or
pc:fonnmolmy Fqulpmem.or(s)my loss of tuyitwss o other special

idharstal Juential dasnagss whether o not resulting from any of the

fomgamg
12.  Kveol of Defanlt

Tha occusrences of uny of the following events shall constitule &1 evont
of defmult ander this Lesse Agreement andior any Loase Schedulce:

() Wuhom relaking the Equipment

(1) vevover from Lesses all acerued and umpaid Chasgea and other
amounty then due and awing under Lhe lerms heteof,

(2) rocover from Losson fromn titee to time all Charges and other
amownts as and when becoming due hereunder,

(3) ncoclerate and cowss to bovome immediately duc and payablc sl
Charges and other amounts duc snd/or likely to be come due
hereunder and recover from Lesace the then worth to Lessor of
such amounta,

(4) caue to become immadiatoly due and paynble and recover frum
Leasce (i) the then applicsble Unrecovered Invastment in the
Expipment, plus (ii) the then worth to Leasor of its inticipated
remaining loss of bargain;

(b) Retake posscssion of the Equipmenk without liability to Lesscc
therefoce which is horeby exprosaly waivesd, and

(1) torminate the term of this Lease A »s to the Eg

2) recover from Lesset gl acorusd and unpaid Charges und sther
amounts owing under the torms hereaf,

(3) sell the Equipment st public or privete sale, and reopver from
Lessee the diffiorence, if ary, by which the Net Procoeds of sale
Mlbclmthm(l)ﬂt Leasor's then spplicabde Unrecoversd
Investient in th:- Equlpmsm. phas (i) Lhc than worth to Lessor
of its anticig g loas of bargain,

{4) mmdwkqmmwlmwdmyrmwmomlofw
wnd recover fromt Lenase when becoming due any deficiency
betwoen the Charges provided hesein and those recelved from
such third party,

(5) re-loax the Equipment lo a third party for the mccount of Leaser
and recover from Lemee the then worth o Lessor of iy
deficiency between the Charges provided herein and thosa
receivable from such third party over the re-lcasced term,

{6) recover from Lessee the then worth W Lessor of the excoss of
the Churged reserved herein for the balance of the whole term
(or any remaining term not covered by amy re-dease) ovar the
then reasonable remtal vlue of the Equipment, and

{c) Pursue anty other remedy Lessor amy otherwise lave, at law, in equity
ar under any statuls and roouver such other actissl demages as may be
incurved by Lessor.

“Net Procoeds” shall mean the ;mmmt received in cash upon the sule of the

t, leay all byorformaollnoonmcunnmm

su.h nle including reconditioning amd removal expenmes, repuir costs,
commixsiony, reasonsbic wttomey's ford wnd loss all sumz accrued and unpaid
to Lessor pursusit to this Lsase Agreement to the date of such sale. Lessor's
pursuit and enforcemant of any one or more remedies shall not be deemead an
clection or waiver by Lessor of any other remedy. Lessor shall attompt in
good fhith 1o mitigate ity damages, but Leasor shall net be ubligated to aali or
re-lease the Equipment.  Any sale or re-lease may be held at such place or
placey a3 wre sclocted by Leasor, with or without having the Byuipment
present. Any such sale ar ro-lenss, may be at wholcasie or rewil, in bulk or in
parcels. For puposes of determining the wocth (0 Lessor of any amountg, said

shall be di d ut o rate of five percent {5%) per anmum. Time
wd exnctitude af sach of the torma and conditions of the Lease Agreement are
hereby declared to be of the cmonico.  Lessor may acoept past dus payments
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without modifying the terms of this Leass Agreement and without waiving
any further rights of Lessor hereunder.  Except a5 cxpreasly provided hetein,
ncither Lessce nor Leasor shall be liable to the other for any consequential o
incidental damagus.
14, Coay snd Attarueyy’ Fees

Tnn additon o all other sums which Lessec may be called upon o pay
under the provisions of this Lasss Agreement, Lassse wili poy o Lessor it
Toasuiusble costs of collection or other out-of-pocket coats and cxponscs and
MIOMey''s fios on actount of this Lease Agreement
18, Assigunents

This Lease Agreement shall be binding upon and inure to the benefit of
tha partins hereto and their respective succestors and masigne.  Leasee,
however, shall not awign this Lease Agreement or sublet sny of the
Byuipment without first obtaining the prior written conacnt of Lessor. Lomsso
acknowledges that the tarms and conditions of this Lewse Agreement have
been fixed in anticipation of the posaibl ignment of Lessor's rights under
this ].sa3¢ Agreenent and in and to the Equipment as collsteral socurity to a
third party (“Asignee™) which will 1oly upon and be entithed 1o the benefil of
this Lease Agreement. Lessee agrecs with Lessor and such Assipnee o
recogntze in writing ary such assignment within fiftsen (15) days after receipt
of writken notice thereof and to pay theresfor all sums dus 10 Lossor
hargunder directly to such Assignet as directed by i, notwithstanding any
defenae, sct-off of laim what (whether arising from a breach of
this Lewse Agreement or not) that Lessce may from tims to time have sgainst
lassur. Upon such assignment, the Leasor ahall remain obligmed (o
any obligations it may have under the Lewse A t und the Assi

This Lesss Agreement ahall not become effective until deliversd o
Vegsor at its officz wt Edina, Minncsots and there excouted by Lessor.

Thiz Lease Agreement iz cade subjsct W the tarms and conditions
included herein und Lessec's scooptance is effective only o the extent that
such terma and conditiona are congistent with the 1etms and conditions herein.
Any scceplance which coruine terms snd conditions which are in sddition or
inconsistent with the terms angd conditions herein will be a counter-offer and
will not be binding uniess ugroed to in writing by Leasor,

The parties heceto covermnt aml warrant that the pesons executing thia
Leuse Agreoment and cach Lears Schedude on their behnlf have boen duly
authorizad 10 50 execule this Agroement, und this Agrcement constitutes &
valid and binding obligation of the partiss hereto,

The wrms used in this Lease Agreement, unless otharwise defined, shail
have the maanings ascribed o them in the Letse Schedule(s).

THE LESSEE AND ANY GUARANTORS OF THE LESSEES
OBLIGATIONS UNDER THIS LEASE AGREEMENT HERERY
EXPRESSLY WAIVE ANY RIGHT TO TRIAL BY JUKY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH THllS LEASE AGREEMENT AND THE LEASE
SCHEDULFS OR THE RELATIONSHIPS ESTABLISHED HEREUNDER.

1f wny of the terma of this Lease Agreement are in conflict with any rule
of law or statutory provision o otherwise uncaforceable under the laws or
regulations of miy government of subdivision thereof, such terms will be
o d sricken from tie Leasc Agrecment, but such invalidity or

shall {untess ctherwise cxprexaly agreed o in wiiting by the Assignee) have
no obligstion 1 perform such obligations. Any such axsignment shall be
subject to Lessee's righta to tho use and p ion of the Fquip 20 long
as Lessea i5 not in dafuit herounder.

16, Mincellsncous

Thig Losse Agreement, the Lease Schedule(s), attaohed riders, and wny
documents or instruments imsucd of cxecuted pursuant hermio shall be
govermned by the laws of the State of Minnesota wid corsstitute the entire Leowse
Agreement between Lessor and Lessee with rospect to the i
superseding all prior between the parties. No provision of this
Lease Ag shall be & d waived, ded or modified by either
purty uness such waiver, amendment or modification i in writing and signed
by each of the parties hereto,

Upon request, Lessoe agroes 10 provids Lessor, and sny assigiee ot
potential assignee of Lessor, Lezsoc's most reoerk annual finencial siwtement
(audited, if available) and its mwost vwrent miorim fnancist stskemonts slong
with «ny additional information Lessor may requine on mry guarenmtors if
applicable.

‘The partics hereto submit to the jurisdiction of the courts of the State of
Minnesots and Lessee bereby walves Jooal venue with respect w0 claims
wrising out of this Lease Agreement.

Any notice provided for herein ahall be in writing sad serd by certificd
or registered mail to the partisy at the addresses ststed on page | of the Lease
Agreement,

Accepted by:

FIRST PREMIER CAPITYAL LLC

> O\

{Signatae)
Name:________ Sitepben V. Alpeter,

(pleass type or pring)
Tithe: Partngr .
Date: '% \ Sxd “

Lesse Agrssment Nt ALLOZZ207

unenforosebility will not invalidele sy of the other torms of this Lease
Agreeoent and this Lease Agreement will contowe in forve, unless the invalid
or unen{oroeuble provisions comprise an integral part of, or wre otherwise
inscparable from, the remainder of thia Lesse Agresmesnt.
17. Net Leuse Agreemant

This Lesse Agreement is & net Lease Agreement and Lesace’s obligation
o piay all Chargss and cthet s payabls b dor shall be sbsolute and
unconditional and, except ks expresaly provided herein, ghall not be subject to
any sbel L reduct eforae, terslm, set-off, or recoupment,
including any presont or future claim against Lessor or the manufucturer of the
Equipment. Except as expresaly provided heroin, this Leass Agrocmant shall
not terminate for any reason, including any defeot in Lhe Bgyuipment or
Lessor's title theretn or any destruction or Jovs of use of amy jtem of
Equipment. LESSEE ACKNOWLEDGES THAT IT HAS RECEIVED A
COFY OF LESSOR'S CONTRACT, IF ANY, FOR PURCHASE OF ALL
EQUIPMENT EXISTING ON THE DATE OF THIS LEASE AGREEMENT
AND THAT IT HAS THE RIGHT TO RECEIVE A COPY OF THE
CONTRACT OF PURCHASE FGR ALL FUTURE BQUIPMENT UNDER
THIS LEASE AGREEMENT.

IN WITNESS WHEREOF, the paticy hereto have cawsed this Leuse
Agreement to be signed by their respoctive duly muithorized representative.

Accepied by:

ALLIED HEALTH CARE SERVICES, INC.

By:

Si,nnhut

Nume: W %&TL
(pleanc type or print)

Title: ZQU’S»

Date; -‘3/27/ 2] 7




Q8823182086801 bR e D829 nTlledFIIRA UL IR ageP2Q 0 470 AgePRgRTIAB0

EXHIBIT B
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LEASE SCHEDULE NO. 014

This Lease Schedule is issued pursuant to the Lease Agreement No, ALL022207 und dated as of February 22, 2007 by and
between the undersigned.

ety o

LESSEE
First Premicr Capital LLC Allied Health Care Services, Inc.
5201 Bden Ave,, Suite 180 89 Main St
Edina, MN 55436 Orange, NJ 07051

All terms #nd conditions of the ahove described 1.ease Agreement are i ncorporated herein and made part hereof as if such terms
and conditions were set forth in this Lease Schedule. The Lessce and Lessor reaffiom all of the terms and conditions of the Lcasc
Agreement except us modificd hereby.

Equipment Location: Same as above.
Tenn of Lease from Commencement Date; 60 months Commencement Date; 03/01/2008

Monthly Lease Charge: $6,000.00

Sceurity Deposit: Lessee shall deliver upon execution of this Lease Schedule by Lessee, a Security Deposit {n the amount of
$6.000.00,

Equipment Description:
; Qy Mashine/Model : i
1.ifeCare 50 PLV 102 Ventilators as Described in
Fxhibit A

T.essar reserves the right 10 discontinue funding on Leuse Schedule No. 014 at uny time based on any matcrial adverse change in
the Lesseu’s financial condition, a change in the Equipment Configuration or any delay in the delivery and acceptance of the
Equipment. The Monthly Lease Charge will be prorated on an interim busis until Lease Commencement.

Provided that ro Defuult shall huve occurred and be continuing, Lessec shall be entitled, at its option, upon written nofice to
Lcssor at lcast 120 days prior to the end of the Initial Term, to purchase all but not less than all of the above described Equipment,
on an AS-1S WHERE-1S basis, at a purchase price cqual to onc dollar ($1.00).

Accepted By: ‘ Accepted By:

FIrST PRUMILR CAPITAL LLC ALLIED HEALTH CARE SERVICES, INC.
“LESSOR™ o

By < ) _N\\ \ By:

signanire S

Name: Stephen V. Alpeter Name:

i please print or fype pleax prnt ur lype
Title: Partner Titic: President

Date: ~'>\ \ \ O, Date: "Q/"‘?/O 8/
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Exhibit A
to
Lease Agreement No, ALL022207
Lease Schedule No, 014
Equipment Description

Miy Oty Mach/Mod Equipment Descrintion Serial Number

LifeCara 50 PLY 02 Ventilutors 140540
140541
140542
140543
140544
140545
140546
140547
140548
140549
140550
140551
140552
140553
140554
140555
140556
140557
140558
140560
140561
140562
140563
140566
140567
140568
140569
140570
140571
140572
140573
140574
140575
140576
140577
140578
140579
140580
140581
140582
1403583
140585
140586
140537
140588
140589
140590
140591
140592
140593
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LEASE SCHEDULE NO., 015

This Leuse Schedule is issucd pursuant to the 1.ease Agreement No. ALL022207 and datcd as of February 22, 2007 by and
between the undersigned.

LESSOR LLSSEE
First Premier Capital 1.L.C Aliicd Heaith Curc Sarvices, inc,
5201 Eden Ave., Suite 130 89 Main St.
Edina, MN 55436 Orangs, NJ 07051

All terms and conditions of the above described Lease Agreement arc incorporated herein and made part hereof as if such terms
and conditions were sct forth in this Lease Schedule, The Lessee and Lessor reaffirm all of the terms and conditions of the Leass
Agregment except as modified hereby.

Equipment Location: Same as above.
‘Term of 1.¢ase from Commencement Date: 60 months Commencement Date: 04/01/2008

Monthly Lease Charge: $6,000.00

Security Deposit: 1 essee shall deliver upon execution of this Lease Schedule by Lesses, a Security Deposit in the amount of

$6,000.00.

Lquiproent Description;

Manufacturer Qty Machine/Mode] Equipment Description

LifeCare 50 PLV 102 Ventilators as Described in
Attached Exhibit A

Lessor rescrves the right to discontinue funding on Lease Schedule No, 015 at any time based on any matcrial adverse change in
the Lessee’s financial condition, a changc in the Equipment Configutation or any delay in the detivery and acceptance of the
Lguipment, The Monthly Lease Charge will be prorated on an interim basis until Lcasc Commencement,

Provided that no Default shall have occurred und be continuing, Lessee shall be entitled, at its option, upon written notice to
Lessor at least 120 days prior lo the end of the Initial Term, to purchase all but not lcss than all of the sbove desctibed Bquipment,
on an AS-IS WHERE-IS basis, at a purchase pricc cqual to onc dollar ($1.00).

Accepted By: Accepted Ry:

FIRST PREMIRR CAPITAL LLC ALLIED HEALTII CARE SERVICER, INC.
“LESSOR™ “LESSEE"

By cr—"~ SN\ R By:
wignsturc signatare
Nume: Stephen V. Alpeter Name: Charles K. Schwi
please priot or type pleaxe print or type
Title: Partner Title: President

Date; A \ ] ( Oy Date: {/27/0}/
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Exhibit A
to
Lease Agrecment No, ALLO22207
Lease Scheduie No. 015
Equipment Deseription

Seriat Number
141283
(41284
141285
141286
141288
141289
141290
141291
141292
141293
141294
141295
141296
141297
141299
141300
141302
141303
141304
141308
141306
141307
141308
141310
141311
141312
141313
141314
141315
141318
141319
141320
14132)
141322
141323
141324
141325
141326
141327
141328
141329
141333
141334
1413315
141336
141337
141338
141339
141340
141341

N iﬁ Ql‘j_ AYARTARS LY
LifcCarc 50
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LEASE SCHEDULE NO. 026

This Lease Schedule is issued pursuant to the Lease Agreement No. ALL022207 and dated as of February 22, 2007 by and

between the undersigned.
LESSOR LESSEE
First Premier Capital LLC Allied Health Care Services, Inc.
5201 Eden Ave., Suite 180 89 Main St.
Edina, MN 55436 Orange, NJ 07051

All terms and conditions of the above described Lease Agreement are incorporated herein and made part bereof as if such terms
and conditions were set forth in this Lease Schedule. The Lessce and Lessor reaffirm all of the terms and conditions of the Lease
Agreement except as modified hereby.

Equipment Location: Same as above.
Term of Lease from Commencement Date: 60 months Commencement Date: 03/01/2009
Monthly Lease Charge: $6,139.00

Security Deposit: Lessee shall deliver upon execution of this Lease Schedule by Lessee, a Security Deposit in the amount of
$6,139.00.

Equipment Description:
See Attached Exhibit A

Lessor reserves the right to discontinue funding on Lease Schednle No. 026 at any time based on any material adverse change in
the Lcssee'sﬁnancialcondiﬁon,achangeinmeEqnipmcntCmﬁgmﬁonoranydelayinﬂ\cdeﬁvaymdacccpmmeofﬂ)e
Equipment. The Monthly Lease Charge will be prorated on an interim basis until Lease Commencement,
ProvideddmtnoDefanltshallhaveoccxmedandbeconﬁmling,Lesseesballbeenﬁtled,atitsopﬁon,lmonwﬁtwnnoticew
Lessor at least lZOdayspriortotheendofmeIniﬁalem,topumhmeallbutnotleasﬂnnallofﬂ:eaboved&cﬁbequuipment,
on an AS-IS WHERE-IS basis, at a purchase price equal to one dollar ($1.00).

Accepted By: Accepted By:
FIRST PREMIER CAPITAL LLC ALLIED HEALTH CARE SERVICES, INC.
“LESSOR” “LESSEE"
‘=='—--—\
By: _;L h \ ‘E By:
signatme h 8 ’
Name: Stephen V. Alpeter Name: lesmm
. piease print or type please print or type
Title: Partner Title: President

Date: A (OC\ Date: ‘142"/07
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e Exhibit A
to
Lease Agreement No. ALL822207
Lease Schedule No. 026
Equipment Description

Meg Oty Muct/Mod  Equipment Description  Serial Number
LifeCare S0 PLV102 Veutilators 154862
154863
154864
154865
154866
154867
154868
154869
154870
154872
154874
154875
154876
154877
154878
154879
154880
154881
154882
154883
154884
154885
154886
154887
154888
154889
154890
154891
154892
154893
154895
154896
154897
154898
154899
154900
154901
154902
154903
154904
154905
154906
154909
154910
154911
154912
154913
154914
154915
154913
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EXHIBIT C
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COLLATERAL ASSIGNMENT OF LEASE PAYMENTS AND EQUIPMENT
(Without Recourse)

BETWEEN: First Premier Capital L1.C
5201 Eden Ave.
Suite 180
Edina, MN 55436

("Assignor")
AND: The National Bank
7101 Washington Ave. S.
FEdina, MN 55439
("Assignee")
RECITALS:

A, Assignor is the Lessor under a lease executed by and between Assignor and Allied 1lealth
Care Services, Inc. as Lessee, under a Lease Agreement No, ALL022207 dated February 22, 2007 and
Lease Schedule No. 014 dated March 1, 2008 (the "Lease").

B. Assignor collaterally assigns to Assignee all payments due or to become due under the
Lease on the terms and conditions sct forth in this Assignment.

NOW, THEREFORE, in consideration of the mutual agreements and covcnants contained
herein, the parties agree as follows:

1. Collateral Assignment of Leage Payments.

Assignor hercby collaterally assigns to Assignee, its successors, and assigns, without
recourse as to the obligation or financial ability of the Lessce to pay, the rental payments due or o
become due under the Lease as outlined on the attached amortization schedule. Upon payment to
Assignee al any time of the “remaining balance™ shown on the attached amortization schedule at the time
of payment, all rights assigned hereunder shall revert to Assignor and this assignment shall be null and
void and of no further force and effect. Assignor has and will continue to Fulfill all vbligations and
responsibilitics of the Lessor under the Lease, By its acceptance of this Assipnment, Assignee does not
accept or assume any of the obligations of Assignor, as the Lessor under the Lease.

Assignment WITHOUT RECOURSE
Puge I al'4
ALLD22207\014
Dockt 16986712
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2. Assipnmen uipment.

Assignor hercby collaterally assigns to Assignee an undivided One Hundred Percent
(100%) interest in all of Assignor's rights, title and inferest in and to the personal property subject to the
I.ease as outlined in the Lease Schedule or Exhibit "A" (the “Equipment”); provided, however, Assignor
docs not assign its right to receive any sale proceeds if Lessce exercises its right to buy the Equipment at
the end of the Lease term.

3. Assignment Price.

Assignee shall pay the sum of Two Ilundred Fifty Thousand and 00/100 dollars
($250,000.00) for the transfer and collateral assignment of all leuse payments as outlincd on the attached
amorlization schedule.

4. Representations, Warranties and Covenants of Assignor.

Assignor represents, warrants, and covenants to Assignee as follows:

4.1 Ownership of Equipment.

Assignor is the owner of the Equipment described in the Lease, free and clear of
any and all hiens, security interests, assessments, and encumbrances, cxcept those created under
the 1.ease.

42  Validity and Enforceability,

The Leasc, an original of which will be delivered to Assignee contemporancously
with the cxccution of this Assignment and any accompanying guarantics, waivers, or other
documents arc the only documents or agreements cxccuted between Assignor and the Lessce
relating to the Equipment described in the Lease. The Lease and any accompanying guaranties,
waivers, or other documents exccuted by or between Assignor, as Lessor, and the Lessee are
genuine and cnforceable in accordance with their terms, except as enforcement may be limited by
bankruptcy, insolvency or other similar laws affecting the enforcement of creditor’s rights
generally and excepr that the availability of equitable remedics, including specific performance,
is subject to the discretion of the court before which any proceeding theretor may be brought, and
are to Assignor’s best knowledge free from any defenses, set-off, and counterclaims of Lessee,
The Lease and any accompanying guarenties, waivers, or othcr documents have been duly
authorized, cxccuted, and delivered by Assignor and the Lessee.

43 Acceptance of Iquipment.

The Equipment under the Lease has been delivered to the Lessee in satisfactory
condition and has been accepted by the Lessee on the date indicated on the Certificate of
Acceptance(s). A truc copy of the Certificate of Acceplance(s) cxccuted by the Lessee for the
Fquipment under the Lease being assigned to Assignee shall be delivered to Assignee

Assignmenl WITIIOUT RECOURSE
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contemporaneously with this Agreement, Assignor will comply with its warranties and other
obligations with respect to the Equipment under the Lease.

44 Filing of Financing Statements.

Assignor has filed UCC-1 Financing Statements with the proper filing officers in
the jurisdictions where the Lessee is localed.  Assignor shall assign to Assignee the UCC-1
Iinancing Statement that refers to the leased Equipment.

45 Amounts Duc Under the Lease.

The aggregate unpaid lease payments due and o become due under the Lease as
shown on the attached amortization schedule is true and correct as of the date of this Assignment.
No leuse payments or other monies duc under the Lease have been prepaid and no deposit has
been puid by the Lessee excepl as stated in the Lease or as approved in writing by the Assignee.

4.6 Execution of this Assignment.

This Assignment has been duly authorized, executed, and delivered by Assignor
to Assignee and is a legal, valid, and binding agreement by Assignor and does not constitute a
breach or violation of the Lease and any related documents.

5 Remedies Upon Breach or Default by Assignor.

If any warranty, covenant, or representation made by Assignor under this Assignment is
breached or shall prove o have been incorrect or false in any material respect at the time the
reproscntation, warranly, or covenant was made or given, Assignor will, within ten (10) days alter
receipt of wrillen notice from Assignee which conclusively proves the foregoing, pay to Assignee the
remaining unpaid rentals and other monies due and which will become duc under the T.ease, including
accrued interest, expenses of collection, repossession transportation, and storage incurred by Assignee,
fcss any refund by Assignee of unearned charges.

6. Invoicing, Servicing, and Collection by Assignee.

After execution and acceptance of this Assignment, in the cvent Assignor is in default of
its material obligations to Assignee, Assignee is authorized, for as long as such default is continuing, to
notify the Lesscc under the ease to make payments dircetly to Assignee and payable to the order of
Asgsignee,  If payments arc made payable to the order of Assignor, Assignee is hercby appointed as
Assignor's attormney in fact to endorse any checks, orders, or other payment instroments made under the
Lease. Assignee is also authorized to bill or invoice Lessee for all amounts due and (o become due
under the Lease, as outlined on the attached amortization schedule, and to compromisc, adjust, and grant
cxtension of time for payment by Lessee or any other persons obligated on the Lease or guaranty,
without notice to Assignor and without affecting Assignor's obligation hereunder. If Lessee fails to
make any payment to Assignee when due, Assignee may, in addition to any other rights it may have, take
any collection action it deems appropriate against the Lessee at its solc expense.

Assighinent WITHOU'T RECOURSE
Page 3 of 4
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7. Nonwaiver.

Failure or delay of Assignee in exercising any rights granted to it in this Agrcement shall
not constitutc waiver of such right.

8. Further Acts,

Lach of the parties to this Assignment shall execute and deliver to the other any further
instruments and documents and shall take such further action as may reasonably be requested in order to
carry out the intent and purposc of this Assignment, and to establish and protect the rights, interest, and
remedies created or intended to be created in this Assignment,

9, Jurisdiction.

This Assignment shall be governed by and construed in accordance with the laws of the
State of Minnesota.

10, Severability.

Any provisions of this Assignment which is prohibited or unenforceablc in any
jurisdiction shall, as 10 such jurisdiction, be incffective and unenforceable to the extent of such
prohibition or unenforceability without invalidating the remaining portion of this Assignment.

IN WITNESS WIHEREOF, the partics have execuled this instrument this day of
,20
ASSIGNOR: ASSIGNEE:
First Premier Capital L1.C The National Bank

B)(':ZERA’\M«»@-QNMN;D By: . Mw
Its: P WOW Its: W?«,‘A )

Assignment WITHOUT RECOURSE
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LEASE SCHEDULE NO. 014

This Lease Schedule is issued pursuant 1o the Lease Agroement No, ALL022207 and dated us of February 22, 2007 by und
between the undersigned.

LESSOR LESSEE
First Premicr Capital LLC Allied Health Care Services, Inc.
267 Bden Ave,, Suiie 160 89 Maln Si.

Edmna, MN 55436 Orange, NJ 07051
All terms and conditions of the abave described Lease Agreement are incorporated herein and made part hereof as if such ters
and conditions were set forth in this Lease Schedule, The Lessee and Lessor reaffirm afl of the terms and conditions of the Lease
Agreement except us modificd hereby.,
Equipment Location: Same as above.

Tenn of Lease from Commencement Dale: 60 months Commencement Date: 03/01/2008

Monthly Lease Charge: $6,000.00

Sceurity Deposit: Lessee shall deliver upon execution of this 1.ease Schedule by Lessse, a Secutity Deposit in the amount of
$6.000.00,

Equipment Description:

Manufacturer Oty Machine/Model Lauipment Description

LifeCare 50 PLV 102 Ventilators as Described in
Exhibit A

Fessor reserves the right (o discontinue funding on Lease Schedule No. 014 at uny (ime based on any matcrial adverse change in
the Lessee’s financial condition, a change in the Equipment Configuration or any delay in the delivery and acceptance of the
Fquipment, The Monthly Lease Charge will be prorated on an interim basis until Lease Commencement.

Provided that no Default shall huve occurred and be continuing, Lessec shall be entitled, at its option, upon written natice 1o

Lessor at least 120 days prior to the end of the Initial Term, to purchase all but not less than all of the above described Equipment,
on an AS-IS WHERE-1S busis, at 2 purchase price cqual to onc dollar ($1.00).

Accepted By: Accepted By:

FIRST PRUMILR CAPITAL LLC ALLIED HFEALTH CARE SERVICES, INC.
“LESSOR”
py_ S~ SN\ L
signaturc S
Name: Stephen V. Alpeier

. please print of type please pont or type
Title: Partner : President

Date: x\ 1 \ DO, g .Q/_,L?/o g/
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Exhibit A
to
Lease Agreement No, ALL022207
Lease Schedule No, 014
Equipment Description

Oty Mach/Mod Equipment Description Sexinl Number

0 PLY 02 Ventilatory 140540
14054]
140542
140543
140544
140545
140546
140547
140548
140549
140550
140551
140552
140553
140554
140555
140556
140557
140358
140560
140561
140562
140563
140566
140567
140568
140569
140570
14057!
140572
140573
140574
140575
140576
140577
140578
140579
140580
140581
140582
140583
140585
140586
140587
140588
140589
140590
140591
140592
140593
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COLLATERAL ASSIGNMENT OF LEASE PAYMENTS AND EQUIPMENT
(Without Recourse)

BETWEEN: First Premier Capital LLC
520! Eden Ave.
Suitc 180
Fdina, MN 55436

("Assignor")
The National Bank
7101 Washington Ave. S.
Edina, MN 55439
("Assignee”)
RECITALS;
A, Assignor is the Lessor under a lease executed by and between Assignor and Allied Health
Care Services, Inc. as Lessce, under a Lease Agreement No. ALL022207 dated February 22, 2007 and
L.case Schedule No. 015 dated April 1, 2008 (the "Leasc™).

B. Assignor collatcrally assigns to Assignee all payments duc or to become due under the
I.casc on the terms and conditions set forth in this Assignment.

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained
herein, the partics agrec as follows:

1. Collateral Assipnment of Lease Payments.

Assignor hereby collaterally assigns to Assignee, its successors, and assigns, without
recourse as to the obligation or financial ability of the Lessee o pay, the rental payments due or to
become due under the Lease as outlined on the attached amortization schedule. Upon payment to
Asgignece at any time of the “remaining balancc™ shown on the attached amortization schedule at the time
of payment, all nights assigned hercunder shall revert to Assignor and this agsipnment shall be null and
void and of'no further force and effect. Assignor has and will continue to fulfill all obligations and
responsibilities of the Lessor under the Leasc. By its acceptance of this Assignment, Assignee does not
accept or assume any of the obligations of Assignor, as the Lessor under the Lease.

Assignment WITHOUT RECQURSE
Page 1 of 4
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2. Assignment of Equipment.

Assignor hercby collaterally assigns to Assignee an undivided Onc Hundred Percent
{100%) nterest in all of Assignor's rights, title and interest in and to the personal property subject to the
1.casc as outlined in the Lease Schedule or Exhibit "A™ (the “Equipment”); provided, however, Assignor
docs not assign its right to receive uny sale procecds if Lessee exercises its right to buy the Equipment at
the end of the Lease term.

3. Assignment Price.

Assignee shall pay the sum of Two Hundred Fifty Thousand and 00/100 dollars
($250,000.00) for the transfer and collatcral assignment of all lease payments as outlined on the attached
amortization schedule.

4, Representations, Warrantics and Covenants of Assignor.

Assignor represents, warrants, and covenants to Assignee as follows:

4.1 QOwnership of Equipment.

Assignor is the owncr of the Equipment described in the Lease, free and clear of
any and all liens, sccurity interests, assessments, and cncumbrances, except those created under
the [.casc.

42 Validity and Enforceability,

The Lease, an original of which will be delivered to Assignee contemporaneously
with the execution of this Assignment and any accompanying guarantics, waivers, or other
documents are the only documents or agreemenis executed between Assignor and the Lessee
relating to the Liquipment described in the Lease. The Lease und any accompanying guaranties,
waivers, or other documents executed by or between Assignor, as Lessor, and the Lessee are
genuine and enforceable in accordance with their terms, except as enforcement may be limited by
bankruptcy, insolvency or other similar laws allecting the cnforcement of creditor’s rights
generally and exccpt that the availability of equitable remedics, including specific performance,
is subject to the discretion of the court before which any proceeding therefor may be brought, and
arc to Assignor’s best knowledge free from any defenses, set-off, and counterclaims of Lessee.
Ihe Lease and any accompanying guaranties, waivers, or other documents have been duly
authorized, exceuted, and delivered by Assignor and the Lessee.

4.3 Acceptance of Equipment.

‘The Lguipment under the Lease has been delivered to the Lessee in satisfactory
condition and has been accepted by the Lessee on the date indicated on the Certificate of
Acceplance(s). A true copy of the Certificate of Acceptance(s) cxecuted by the Lessee for the
Equipment under the Lease being assigned to Assignee shall be delivered to Assignee

Assipnment WITHOUT RECOURSE
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contemporancously with this Agrecment. Assignor will comply with its wurranties and other
obligations with respect to the Equipment under the Lease.

Assignor has filed UCC-1 Financing Statements with the proper filing officers in
the jurisdictions where the Lessee is located. Assignor shall assign to Assignee the UCC-1
Financing Statement that refers to the leased Equipment.

45 Amounts Due Under the e.

‘The aggregate unpaid leasc payments due and to become due under the Lease as
shawn on the attached amortization schedule is true and correct as of the date of this Assignment.
No lease payments or other monies due undcr the Lease have been prepaid and no deposit has
been paid by the Lessee except as stated in the Lease or as approved in writing by the Assignee.

4.6 Exccution of this Assignment,

This Assignment has becn duly authorized, exccuted, and delivered by Assignor
to Assignce and is a legal, valid, and binding agreement by Assignor and does not constitute a
breach or violation of the Lease and any related documents.

5. Remedies Upon Breach or Default by Assignor.

If any warranty, covenant, or representation made by Assignor under this Assignment is
breached or shall prove to have been incorrect or false in any materiul respect at the time the
represcatation, warranty, or covenant was made or given, Assignor will, within ten (10) days afler
receipt of writtcn notice from Assignee which conclusively proves the foregoing, pay to Assignee the
vemaining unpaid rentals and other monies duc and which will become duc under the Lease, including
accrued interest, cxpenscs of collection, repossession transportation, and storage incurred by Assignee,
less any refund by Assignee of unearned charges.

6. nvoicing, Servicing, and Collection by Assignee.

Aftes execution and acceptance of this Assignment, in the event Assignor is in detault of
its materia) obligations to Assignee, Assignec is authorized, for as long as such default is continuing, 1o
notify the Lessee under the Lease 1o make payments dircctly 1o Assignee and payable to the order of
Assignee. I payments arc made payable to the order of Assignor, Assignee is hereby appointed as
Assignor's attorney in fact to endorse any checks, orders, or other payment instruments made under the
Lease. Assignec is also authorized to bill or invoice Lessee for all amounts due and to become duc
under the 1casc. as outlined on the altached amortization schedule, and to compromise, adjust, and grant
extension of time for payment by Lessee or any other persons obligated on the Lease or guaranty,
without nofice to Assignor and without affecting Assignor's obligation hereunder. If J.essce fails to
make any payment 1o Assignec when due, Assignee may, in addition to any other rights it may have, take
any collection action it decms appropriate against the Lessec at its sole expensc.

Assignment WITHOUT RECOURSE
Page 3 of 4
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7. Nonwaiver.

Failure or delay of Assignee in exercising any rights granted to it in this Agreement shall
not constitute waiver of such right.

8. Further Acts. ,

Liach of the parties to this Assignment shall execute and deliver 1o the other any further
instruments and documents and shall take such further action as may reasonably be requested in order to
carry out the intent and purpose of this Assignment, and to establish and protect the rights, interest, and
remedies created or intended 10 be created in this Assignment.

9, Jurisdiction.

This Assignment shall be governed by and construed in accordance with the laws of the
Statc of Minnesota.

10.  Severability.
Any provisions of this Assignment which is prohibited or unenforceable in any

jurisdiction shall. as to such jurisdiction, be ineffective and unenforceable to the extent of such
prohibition or unenfurceability without invalidating the remaining portion of this Assignment.

IN WITNESS WHEREOQF, the parties have cxocuted this instrument this day of
e 2 20
ASSIGNOR: ASSIGNEE:
First Premier Capital LLC The National Bank

\L\ By

B)’____‘P —- M‘ . .
Tts: a.\__k [ Its:

Assignment WITHOUT RECOURSE
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LEASE SCHEDULE NO, 015

This Lease Schedule is issucd pursuant to the L.ease Agreement No. ALL022207 and dated as of February 22, 2007 by and
between the undersigned.

LESSOR LESSLE
First Premier Capitai 1.1.C Aiiicd Heaith Care Services, ine.
5201 Eden Ave,, Suite 130 89 Main St.
Edina, MN 55436 Orange, NJ 07051

All terms and conditions of the above described Lease Agreement arc incorporated herein and made part hereof as if such terms
and conditions werc sct forth in this Lease Schedule, The Lessee and Lessor reaffirm all of the tenms and conditions of the Lease

Agreement exeept as modified heteby.

Equipment Location: Same as above.

‘Term of Lease from Commencement Date: 60 months Commencement Date: 04/01/2008
PMonthly Lease Charge: $6,000.00

Necurity Deposit: 1.essee shall deliver upon execution of this Leasc Schedule by Lessee, a Security Deposit in the amount of
36,000.00.

Equiprmaent Description:

Manufacturer Oty Machine/Madel Equipment Dcscription

LifeCare SO PLV 102 Ventilators as Described in
Antached Exhibit A

Lcssor rescrves the right to discontinue funding on Lease Schedule No, 015 at any time bascd on any material adverse chanye in
the Lessea’s financial condition, a change in the Equipment Configuration or any delay in the delivery and acceptance of the
Lquipment, The Monthly Lease Charge will be prorated on an interim basis until Leasc Commencement,

Providcd that no Default shall have occurred and be continuing, Lessee shail be entitled, at its option, upon written notice to
Lessor a1 least 120 days prior to the end of the Initial Term, to purchase all but not lcss than all of the above described Bquipment,

onan AS-1S WHERF-IS basis, at a purchase price cqual to onc tollar ($1.00).

Accepted By: Accepted By:

FIRST PREMIER CAPITAL LLC ALLIED HEALTIt CARE SERVICES, INC.
“LESSOR™ “LESSEE"

ey AR ;
signsturc ignature
Stephen V. Alpeter g cs K. Schw.
pleass print or type ploase prini or type
Parmer 3 President

A\!(C’Q} . \}7/37/03’/
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Exhibit A
to
Leasge Agreement No, ALL022207
Lease Schedule No. 015
Equipment Deseription

Mg Oty MachMod Equipmient Descriptisa Seric! Number
LifcCarc 50 LV 102 Ventilators 141283
141284
141285
141286
141288
141289
141290
141291
141292
141293
141294
141295
141296
141297
141299
141300
141302
141303
141304
141305
141306
141307
141308
141310
141311
141312
141313
141314
141315
141318
141319
141320
14132}
141322
141323
141324
141325
141326
141327
141328
141329
141333
141334
141335
141336
141337
141338
141339
141340
141341
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EXHIBIT E
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A
. B e

A
g ClLLATERAL ASSIGNMENT OF LEASE PAYMENTS AND EQUIPMENT
(Without Recourse)

BETWEEN: First Premier Capital LLC
5201 Eden Ave.
Suite 180
Edina, MN 55436

("Assignor")

AND: The National Bank
2600 Eagan Woods Drive, Suite 120
Eagan, MN 55121

("Assignee™)
RECITALS:
A. Assignor is the Lessor under a lease executed by and between Assignor and Allied Health
Care Services, Inc. as Lessee, under a Lease Agreement No. ALL022207 dated February 22, 2007 and
Lease Schedule No. 026 dated February 27, 2009 (the "Lease”).

B. Assignor collaterally assigns to Assignee all payments due or to become due under the
Lease on the terms and conditions set forth in this Assignment.

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained
herein, the parties agree as follows:

1. Collateral Assignment of Lease Payments.

Assignor hereby collaterally assigns to Assignee, its successors, and assigns, without
recourse as to the obligation or financial ability of the Lessee 1o pay, the rental payments due or to
become due under the Lease as outlined on the attached amortization schedule. Upon payment to
Assignee at any time of the “remaining balance” shown on the attached amortization schedule at the time
of payment, all rights assigned hereunder shall revert to Assignor and this assignment shall be null and
void and of no further force and effect. Assignor has and will continue to fulfill all obligations and
responsibilities of the Lessor under the Lease. By its acceptance of this Assignment, Assignee does not
accept or assume any of the obligations of Assignor, as the Lessor under the Lease.

Assignment WITHOUT RECOURSE

Page 1 of 4
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2. Assignment of Equipment.

Assignor hereby collaterally assigns to Assignee an undivided One Hundred Percent
(100%9) interest in all of Assignor's rights, title and interest in and to the personal property subject to the
Lease as outlined in the Lease Schedule or Exhibit "A" (the “Equipment”); provided, however, Assignor
does not assign its right to receive any sale proceeds if Lessee exercises its right to buy the Equipment at
the end of the Lease term.

3. Assignment Price.

Assignee shall pay the sum of Two Hundred Fifty Thousand and 00/100 dollars
($250,000.00) for the transfer and collateral assignment of all lease payments as outlined on the attached
amortization schedule,

4, Representations, Warranties and Covenants of Assignor.

Assignor represents; warrants, and covenants to Assignee as follows:

4.1 Ownership of Equipment.

Assignor is the owner of the Equipment described in the Lease, free and clear of

any and all liens, security interests, assessments, and encumbrances, except those created under
the Lease.

42 Validity and Enforceability.

The Lease, an original of which will be delivered to Assignee contemporaneously
with the execution of this Assignment and any accompanying guaranties, waivers, or other
documents are the only documents or agreements executed between Assignor and the Lessee
relating to the Equipment described in the Lease. The Lease and any accompanying guaranties,
waivers, or other documents executed by or between Assignor, as Lessor, and the Lessee are
genuine and enforceable in accordance with their terms, except as enforcement may be limited by
bankruptcy, insolvency or other similar laws affecting the enforcement of creditor’s rights
generally and except that the availability of equitable remedies, including specific performance,
is subject to the discretion of the court before which any proceeding therefor may be brought, and
are to Assignor’s best knowledge free from any defenses, set-off, and counterclaims of Lessee.
The Lease and any accompanying guaranties, waivers, or other documents have been duly
authorized, executed, and delivered by Assignor and the Lessee.

43 Acceptance of Equipment.

The Equipment under the Lease has been delivered to the Lessee in satisfactory
condition and has been accepted by the Lessee on the date indicated on the Certificate of
Acceptance(s). A true copy of the Certificate of Acceptance(s) executed by the Lessee for the
Equipment under the Lease being assigned to Assignee shall be delivered to Assignee

Assignment WITHOUT RECOURSE
Page 2 of 4
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contemporaneously with this Agreement. Assignor will comply with its warranties and other
obligations with respect to the Equipment under the Lease.

4.4 Filing of Financing Statements.

Assignor has filed UCC-1 Financing Statements with the proper filing officers in
the jurisdictions where the Lessee is located. Assignor shall assign to Assignee the UCC-1
Financing Statement that refers to the leased Equipment.

4.5 Amounts Due Under the Lease.

The aggregate unpaid lease payments due and to become due under the Lease as
shown on the attached amortization schedule is true and correct as of the date of this Assignment.
No lease payments or other monies due under the Lease have been prepaid and no deposit has
been paid by the Lessee except as stated in the Lease or as approved in writing by the Assignee.

4.6 Execution of this Assignment.

This Assignment has been duly authorized, executed, and delivered by Assignor
1o Assignee and is a legal, valid, and binding agreement by Assignor and does not constitute a
breach or violation of the Lease and any related documents.

5. Remedies Upon Breach or Default by Assignor.

If any warranty, covenant, or representation made by Assignor under this Assignment is
breached or shall prove to have been incorrect or false in any material respect at the time the
representation, warranty, or covenant was made or given, Assignor will, within ten (10) days after
receipt of written notice from Assignee which conclusively proves the foregoing, pay to Assignee the
remaining unpaid rentals and other monies due and which will become due under the Lease, including
accrued interest, expenses of collection, repossession transportation, and storage incurred by Assignee,
less any refund by Assignee of uneamed charges.

6. Invoicing, Servicing, and Collection by Assignee.

After execution and acceptance of this Assignment, in the event Assignor is in default of
its material obligations to Assignee, Assignee is authorized, for as long as such default is continuing, to
notify the Lessee under the Lease to make payments directly to Assignee and payable to the order of -
Assignee. If payments are made payable to the order of Assignor, Assignee is hereby appointed as
Assignor's attorney in fact to endorse any checks, orders, or other payment instruments made under the
Lease. Assignee is also authorized to bill or invoice Lessee for all amounts due and to become due
under the Lease, as outlined on the attached amortization schedule, and to compromise, adjust, and grant
extension of time for payment by Lessee or any other persons obligated on the Lease or guaranty,
without notice to Assignor and without affecting Assignor's obligation hereunder. If Lessee fails to
make any payment to Assignee when due, Assignee may, in addition to any other rights it may have, take
any collection action it deems appropriate against the Lessee at its sole expense.

Assignment WITHOUT RECOURSE
Page 3 of 4
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7. Nonwaiver.

Failure or delay of Assignee in exercising any rights granted to it in this Agreement shall
not constitute waiver of such right,

8. Further Acts.

Each of the parties to this Assignment shall execute and deliver to the other any further
instruments and documents and shall take such further action as may reasonably be requested in order to
carry out the intent and purpose of this Assignment, and to establish and protect the rights, interest, and
remedies created or intended to be created in this Assignment.

9. Jurisdiction.

This Assignment shall be governed by and construed in accordance with the laws of the
State of Minnesota. '

10. Severability.

Any provisions of this Assignment which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective and unenforceable to the extent of such
prohibition or unenforceability without invalidating the remaining portion of this Assignment.

d
WITNESS WHEREOF, the parties have executed this instrument this 3 ' day of

Move ,2009 . ’

ASSIGNOR: ASSIGNEE:

First Premier Capital LL.C The National Bank

By: (““”“_‘\. e\ L By: wgv @J\L_,,
Its: ?m&m s S (&)D/)MW% Pf«;&g{;
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LEASE SCHEDULE NO. 026

This Lease Schedule is issued pursuant to the Lease Agreement No. ALL022207 and dated as of February 22, 2007 by and

between the undersigned.
LESSOR LESSEE
First Premier Capital LLC Allied Health Care Services, Inc.
5201 Eden Ave., Suite 180 89 Main St.
Edina, MN 55436 Orange, NJ 07051

All terms and conditions of the above described Lease Agreement are incorporated herein and made part hereof as if such terms
and conditions were set forth in this Lease Schedule. The Lessee and Lessor reaffirm all of the terms and conditions of the Lease
Agreement except as modified hereby.

Equipsnent Location: Same as above.
Term of Lease from Commencement Date: 60 months Commencement Date: 03/01/2009
Monthly Lease Charge: $6,139.00

Security Deposit: Lessee shall deliver upon execution of this Lease Schedule by Lessee, a Security Deposit in the amount of
$6,139.00.

Equipment Description;
Seo Attached Exhibit A

Lessor reserves the right to discontinue funding on Lease Schednle No. 026 at any time based on any material adverse change in
the Lessee’s financial condition, a change in the Equipment Configuration or any delay in the delivery and acceptance of the
Equipmeat. The Monthly Lease Charge will be prorated on an interim basis until Lease Commencement,

Provided that no Default shall have occurred and be continuing, Lessee shall be entitled, at its option, upon written notice to
Lessor at least 120 days prior to the end of the Initial Term, to purchase all but not less than all of the above described Equipment,
on an AS-IS WHERE-IS basis, at a purchase price equal to one dollar ($1.00).

Accepted By: Accepted By:
FIRST PREMIER CAPITAL LLC ALLIED HEALTH CARE SERVICES, INC,
“LESSOR” “LESSEE”
-ﬁ-\\
By: . L_‘ C N\ ‘E. By:
sigRature [}
: Stephen V. Alpeter Name: es K. anz
picase print of type please print or type
Partner Title: President

2z (°C\ Date: —;/Jl’/gf




< C28se23182cav066a01F Sbbdase idza@Re nt-lle dFIIEA D10 O R agePAf ey /aP 4AgePag eI 757

(3]

-<® Exhibit A
to
Lease Agreement No. ALL022207
Lease Schedule No. 026
Equipment Description

Mfg Oty Mach/Mod Equipment Description Serial Number
LifeCare 50 PLV 102 Ventilators 154862
154863
154864
154865
154866
154867
154868 |
154869
154870
154872
154874
154875
154876
154877
154878
154879
154880
154881
154882
154883
154884
154885
154886
154887
154888
154889
154890
154891
154892
154893 ]
154895
154896
154897
154898
154899
154900
154901
154902
154903
154904
154905
154906
154909
154910
154911
154912
154913
154914
154915
154913




